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CHATTEL MORTGAGE TRUST DEED, ASSIGNMENT OF RENT§879

and RECORDATION NO. Flled&Rgrordedb

SECURITY AGREEMENT o JAN 291973-945 opm

- INTERSTATE COMMERCE COMMISSION

THIS CHATTEL MORTGAGE TRUST DEED, ASSIGNMENT OF RENTS
d SECURITY AGREEMENT ('""Mortgage'') dated as of January 2, 1973 from

BIRMINGHAM TRUST NATIONAL BANK (the '"Mortgagor'), whose Post Office
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dress is 11 North 20th Street, Birmingham, Alabama 35290 to THE FIRST
NNSYLVANIA BANKING AND TRUST COMPANY, as Trustee (the "Trustee''),
ving an office at 1500 Chestnut Street, Philadelphia, Pennsylvania 19101;

WITNESSETH:

WHEREAS, the Mortgagor and the institutional lenders named in the

following schedule have entered into a Loan Agreement dated as of January 2,

D73, providing for the commitment of the lenders to make lcans to the Mortgagor

- from time to time on or before December 31, 1973, not exceeding the aggregate

rincipal amount of the lender, set forth in the schedule below to be .evidenced
y the 8 1/4% Secured Notes (the '"Notes'') of the Mortgagor, said Notes to bear

b
igterest at the rate of 8 1/4% per annum prior to maturity and to mature in
qparter annual installments of principal and interest as provided in the Loan
Algreement with the final installment payable not later than December 31, 1983,
a

A

hd to be otherwise substantially in the form attached as Exhibit 1 to said Loan

Algreement:

Institutional Lender Principé.l Amount of Notes
Hollar Savings Bank , ~ $1, 050, 000. 00
(eneral American Life Insurance Company 1, 160, 000. 00

a

" Total - $2, 210, 000. 00

WHEREAS,. the institutional lenders named in the .preceding pre-
mblesare hereinafter referred to as the '"Lenders' and the l.oan Agreement

ig hereinafter referred to as the '""Loan Agreement'; and -

WHEREAS, the Notes and all principal thereof and interest (and
remium, if any) thereon and all additional amounts and other sums at any
me due and owing from or required to be paid by the Mortgagor under the
erms of the Notes, this Mortgage or the Loan Agreement are hereinafter
ometimes referred to as '""indebtedness hereby secured''; and

"WHEREAS, all of the re'quirements of law have been fully complied with

a$nd all other acts and things necessary to make this Mortgage a valid, binding and
egal instrument for the security of the Notes have been done and performed;
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T ‘ NOW THEREFORE, the Mortgagor-in consideration of thc premises.
and of the sum of Ten Dollars received by the Mortgagor from the Trustce and
other gjpod and valuable consideration, the receipt whereof is hereby acknow-
ledged,| and in order to sccure the payment of the principal of and intcrest on
the Notles according to their tenor and effect, and to securc the vayment of all
other ifidebledness hereby secured and the performance and obscrvance of all -
the covlenants and conditions in the Notes and in this Mortaaqe and in the Loan
Agrcerhent contained, docs hereby sell, convey, w warrant, assign, pledge, grant
a securjity interest in, and mortgage and hypothecate unto the Trustee, its
succespors in trust and assigns, forecver, all and singular the following des~
cribed propc‘rtles rights, interests and privileges (all of which prooperties

" hereby|mortgaged, assigned and pledged or intended so to be are hereinafter:
collectively referred to as the '"mortgaged proopecrty''):
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DIVISION 1
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The railroad rolling stock described in Schedule 1
attached hereto and made a part hereof (collectively the
'"Equipment' and individually "Item of Equipment') in-
cluding, without limitation, the rebuilt 300 40' box cars,
240 70-ton covered hopper cars and 100 50' 8 stake log
flat'cars more fully described in said Schedule 1, being
the Equipment leased and delivered under that certain
Equipment Lease dated as of January 2, 1973 (the '"Lease'')
between the Mortgagor as Lessor, and Chicago, Milwaukee,
St. Paul and Pacific Railroad Company, a Wisconsin cor-
poration, as Lessee (the '"Lessee'), and constituting all
of the Equipment described in Schedule A to the Lease,
together with all accessories, equipment parts and appur -
tenances appertaining or attached to any of the Equipment
hereinabove described, whether now owned or hereafter
acquired, and all substitutions, renewals and replacements
of and additions, improvements, accessions and accumula-
tions to any and all of said Equipment together with all the
rents, issues, income, profits and avails therefrom.

DIVISION II

All right, title and interest.of the Mortgagor, as
Lessor, in, undcer and to the Lease and all rents and
‘other sums due and to become due thercunder including
any and all exicnsions or renewals thercof insofar as the
same cover or rclate to the Equinment set forth in Divi-
sion I hercof; it being the intent and purpose thereof that
the assignment and transfer to the Trustee of said rents
and othcr sums due and to become due under the Lease
shall be effective and operative imimediately and shall
countinuc in full farce and cifect-and the Trustee shall
have the right to collect and recceive said .'l‘cnts and other
sums for application in accordance with the orovisions of
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Scction 3 hercof at all times during the period from and
after the date of this Mortgage until the indebtedness here-
by sccured has been fully paid and discharged.

' SUBJEC-T, HOWEVER, to (a) the rightS, and the interest of the L-eAssee
undex the lL.casc, and (b) the lien of current taxes and assessments not in defa\flt,
or, if delinquent, the validity of which is being contested in good faith.

TO HAVE AND TO HOLD the mortgaged -property unto the Trustee,
its successors and assigns, forever; IN TRUST NEVERTHELESS, uvoon the
termsg and trusts herein set forth, for the cqual and proportionate benefit, security
and pfotection of all present and future holders of the Notes outstanding under the
Loan |Agrecment, without preference, priority or distinction of any Note over any
other|Note by reason of priority at the time of issue, sale, negotiation, ‘date of
matuljity thereof or otherwise for any cause whatsoever; orovided always, however,
that these presents are upon the express condition that if the Mortgagor shall vay
~or cayse to be paid all the indcbtedness hereby secured and shall observe, keep
and p¢rform all the terms and conditions, covenants and agreements herem and
‘in the|Loan Agreement and the Notes contained, then thcse presents and the es-
tate h¢reby granted and conveyed shall cease and this Mortgage shall become '
null a+d void; o;her\mse to remain in full force and effect.

: SE,CT]ON 1. COVENANTS AND WARRANTIES:
The Moftgagdr covenants, warrants and a'grees as follows:

1.1 Thc Mortgaaor covenants and agrees well and truly to oerform,
abide by and to be governed and restricted by cach and all of the terms, orovi-

. sions,|restrictions, covenants and agreements set forth in the Loan Agreemcnt
and inleach and every aupplcmcnt thereto or amendment thereof which may at
any tire or from time to time be executed and delivered by the parties thereto
or theilr successors and assigns, to the same extent as though each and all of
said terms, provisions, restrictions, covenants and agrecments were fully set
out hegein and as though any amendments or supplements to the Loan Agreement
were f‘lely sct out in an amendment or supplement to this Mortgage.

sedsed of the Equipment (as of the date of delivery under the Purchase Agree-
mejnt referred to in the Loan Agre‘ement) described in Division I of the granting
claluse hereof and has good right, full power and authority to convey, transfer

and mortgage the Equipment to the Trustee for the uses and purposes herein

set| forth; the Equipment described in said Division I is owned by the Mortgagor
frefp from any and all liens and encumbrances except as provided in said Purchase
Agteement (excepting only the lien of current ad valorem taxes not in default and
the|rights, and the interest of the Lessee under the Lease); and the Mortgagor
will warrant and defend the title thereto against all claims and demands what-
soelver (excepting only the rights, and the interest of the Lessee under the

Le?se).

% S 1.2 W'arrantly. of Title. The Mortgagor is lawfully seized and pos- |
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1.3 JYurther Assurances. The Morigagor wxll at its own cxpense, do,
executc acknowlcd"e and deliver all and every further acts, deeds, conveyances,
trangfers and assurances necessary or proper for the better assuring, conveying,
assipning and confirming unto the Trustce all of the mortgaged pronerty, or pro-
perty intended so to be, whether now owned or hercafter acquired. Without limit-
ing the foregoing but in furtherance of the assignment of rents and other sums due
and {o become due under the Lease the Mortgagor covenants and agrees that it will
notify the Lessee of such assignment and direct and cause the Lessec to make all
payrments of such rents and other sums due and to become due under the Lease
direftly to the Trustee. The Mortgagor further agrecs that orior to or concur-
rent]y with eéach subsequent Closing Date referred to in the Loan Agreement, the
Mor{gagor will execute and deliver a supplement to this Mortgage satisfactory in
form and content to the Trustee specifically describing as part of the mortgaged
pfOperty all Items of Equipment sold and delivered to the Mortgagor by the Lessee
subsjequent to the date of this Mortgage or the last oreceding supolement executed
and delivered by the Mortgagor pursuant to this Section, and the Mortgagor will
file a2nd record such supolement pursuant to Section ZOc of the Interstate Commerce
Act. '

1.4 After-Acauired Proverty. Any and all property described or re-
ferred to in the granting clauses hereof which is hercéafter aequired shall ipso
‘factq, and without any further conveyance, assigrirnént or act on the oart of the
Morfgagor or the Trustee bécome and be, subject to the lien of this Mortgage
- as fylly and completely as though specifically described herein, but nothing in
this Bection 1.4 contained shall be deemed to modify or changP the obligation of -
the Mortgagor uader Section 1.3 hereof

1.5 Recordation and Filing. The Mortgagor will cause this Mortgage
and gll mortgages supplemental hereto, the Lease and all suoplements thereto,
"and 41l financing and coantianuation statements and similar notices required by ao-
plicable law, at all times to be kept, recorded and filed at its own expense in such
manrer and in such places as may be required by law in order fully to preserve
and grotect the rights of the Trustee hereunder, and will at its own expense furnish
to th¢ Trustee promptly after the execution and delivery of this Mortgage and of
each|supplemental mortgage an opinion of counsel stating that in the opinion of
such|counsel this mortgage or such supplemental mortgage, as the case may be,
has Qeen properly recorded or filed for record so as to rnake Pﬁectwe of record
the lien intended to be created hereby. -

1.6 Modifications of the Lease. The Mortgagor w.ill not:

(a) dcclarc a default or exercise the remedies of the Lessor
‘under, or terminate, modify or accept a surrender of, or offer
or permit any termination, modification, surrender or termina-
tion of, the Lease (except as otherwisc expressly orovided hercin)
or conscent to the creation or existence of any mortgage or other
lien to sccure the payment of indebtedness uoon the leaschold
eslate crcated by the Lease or any'part thercof; or
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hereby irrevocably constitute and appoint the Trustee,
ney v

ask,

(b) reccive or collect or permit the recciot or collection
" of any rental payment under the Lecase prior to the date for vay-
ment thercof provided for by the Leasc or assign, transfer or
hypolhccatc (other than to the Trustice herecunder) any rental
payment then due or to accrue in the futurc undcr the Lease in

respect of the mortg,ancd pr0pcrty,

(c) sell, mortgage, transfer, assign or hypothecate
(other than to the Trustee hercunder) its interest in the Equip-
ment or any part thercof or in any amount to be received by
it from the usc or disposition of the Equipment.

1.7 -Power of Attorney in respect of the Lease. The Mortgagbr does
its true and lawful attor-

sith full power of substitution, for it and in its name, place and stead, to
demand, collect, recceive, receipt for, sue for, comopound and give acquit-

tancg for any and 21l rents, income and other sums which ate assigned under
‘Divigion II of the granting clause hereof with full vower to settle, adjust or com-

pron

endo
‘or in

.other

‘gago
_colldc
or w
and |
intern
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iise any.claim thereunder as fully as the Mortgagor could itself do, and to
rse the name of the Mortgagor on all commercial paper given in payment
part payment thereof, and in its discretion to file any claim or take any
aciion or proccedings, either in its own name or in the name of the Mort-

r,- or otherwise, which the Trustee may deem necessary or aporopriate to

t any and all sums which may be or become due or payable under the Lease

hich may be necessary or appropriate to nrofect and preserve the rights
nterest of the Trustee in and to such rents and other sums and the security

ded to be afforded herecby.

TION 2. POSSESSIO\T USE AND RELEASB,O]." PROPERTY:

2.1 While the Mortgagor is not in default hereunder it shall be suf-

ferefl and permitted to remain in full possession, .enjoyment and control of the

Equi

pment and to manage, opcrate and use the same and ecach part thereof with

the pights and franchises appertaining thereto; provided always, that the posses-
sion, enjoyment, control and use of the: Equipment shall at all times be subject .
to the observance and performance of the terms of this Mortgage. It is exporessly

undg

rstood that the use and possession of the Equipment by Lessee under and

subject to the Lease shall not const1tute a violation of this  Section 2.1.

occ&t
exequ
scttlement pursuant to Section 11 of the Lease upon receint from the Lessece
(i) written notice designating the Items of Equipment in resoect of which the

for
of:

2.2 So long as no dcfault referred to in Section 14 of the Lease-has
rred and is continuing to the knowledge of the Trustee, the Trustee shall
ute a relcase in resocct of any Item of Equipment designated by the Lessee |

Lease will terminate and (ii) cash secttlement therefor in comopliance with Section
11 of the Lease. o ‘
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going Yection 2. 2,

2.3 In addition to the sale, exchange or rclcaoc om-,uant to fore-
the Mortgagor may scll or otherwise disposc of any FEquioment

then sybject to thc licn of this Mortgage, and the Txu'stce shall releasc the same
{rom thc lien hercof to the extent and on the terms and upon comoliance with the .

conditi

pns provided for in any written consent given thereto at any time or from

time .tq time by the holdcr or holders of the mdcbtcdncss hercby secured.:

2.4 No purchaser in good faith of property pu'roorting to be released

hcrcunﬁdcr shall be bound to ascertain the authority of the Trustee to execute
1

the re

case, or to inquire as to any facts required by the provisions hereof for

the ex¢rcise of such authority; nor shall any purchaser, in good faith, of any

item o

S

r unit of the mortgaged property be under obligation to ascertain or in-

quire into the conditions upon which any such sale is hereby authorized

ON 3. APPLICATION OF ASSIGNED RENTALS AND CERTAIN OTHBR

contin

SECTI

the Mq
Trustg
unde1
as no

I\«iONTYS RECEIVED BY TUE TI\USTV

3.1 As more'i’ully set forth in Division II of the gfanting clause hereof
rtgagor.has hereby sold, assigned, coaveyed, pledged and mortgaged to the
e all rents, 1ssues oz'oﬁts income and other sum s due and to become due
the Lease in resPect of the Equipment as security for the Notes. So long
event of default as defined in Section 4 hercof has occurred and is

hing:

(a) The amounts from time to time received by the Trustee
" which constitute payment of an installment of perlodu* rent under
the Lease shall be apohcd as follows:

FIISL to the payment of the installments of interest of the
Notes which have matured or will mature on or before the due
date of the installment of per1od1c rent which is recelved by

the Trustee,

- Sccond, to the payment of the installments of 'principal
of the Notes which have matured or will mature on or before
the due date of the installment of periodic rent whlch is re-
ceived by the Trustee; and

Third, the balance, if any, to or upon the order of the
"Mortgagor; and .

(b) The amounts from time to time received by the Trustece
which constitute cash settlement by the Lessee of the '""Casualty
Value'" for any Item of Equipment pursuant to Section 11 of the

" 'Lieasc shall be paid and applied on the Notes, all in such manner
and in such amouats so that after giving effect to such apolica-
tion and the relcase of the Item of Equipment from the Lca.se
and the lien of this Mortgage: '
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(1) the aggregate principal amount remaining unopaid
on the Notes does not exceed the "Present Value of Rents"
as hercinafter defined in respect of all other Equioment
which then remains suchct to the Lcase and the lien of

 this Mortgagc~ and

(2) each of the remaining installments of the Notes
shall be rceduced in the proportion that the principal ‘amount
of the prepayment bears to the unpaid principal amount
of the Notes immediately prior to the bre_payment.

~ Any amounts in excess of the "Present Value of chts" as hercinafter’
d in respect of any Item of Equloment for which settlement is made by the
e pursuant to Section 11 of the Lease shall be released to or upon the order

of the| Mortgagor.

If more than one Note is outstanding at the time any apoplication is made

pursuant to this Section 3. 1, the application shall be made on all outstanding Noles

ly in aceordance with the principal amount remaining unoaid thereon and on

the iffstallments of principal and interest on each Note, respectively, in the

shall

er provided for by the preceding oaraoraohs (a) a.nd (b).

3.2 The term '"Present Value of Rents'' for any Item of Eqummcnt
mcan as of any date an amount equal to the aggregate periodic rent in
ct of such Item reserved for the balance of the rental period originally

respg
provided for in the Lease and rernaining unpaid as of the close of business on
such [date, discounted on the basis of a 8- 1/4,0 per annum interest factor com- -

poung
payal

stand
and i

prov]
mantj

SECTION 4. DEFAULTS AND OTI—IER PROVISIONS:

ed semiannually to the respective dates on which the,perl.odlc rents are
ple, with all such discounts to be computed on an actuarial basis in ac-
Ince with schedules prenared by a statistical firm of naticnally recognized
ing as may be selected by the Mortgagor and approved by the Trustce.

3.3 If an event of default referred to in Section 4 hereof has occured
s continuing, all amounts received by the Trustee under the assignment
ded for in Division II of the granting clause hereof shall be apolied in the
er provided for in Section 4 in respect of proceeds and ava1ls of the

gaged pr0perty

are i
forth
fined
Trus
and f
form
ther

4.1 The terms and provisions of Scction 6 of the I.oan Agreement
ncorporated herein by refercnce to the same extent as though fully set -
herein and the Mortgagor agrees that when any "event of default' as de-
in Section 6 of any Loan Agrcement has occurred and is continuing, the
tec shall have the rights, options, dutics and remedies ol a secured party,
he Mortgagor shall have the rights and duties of-a debtor, under the Uni-
Commucercial Code (regardless of whether such Code or a law similar

to has bden enacted in a jurisdiction whercin the rights or remedics are
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asser

mor
prcs}
any-d

shall

-ted) and without limiting the forcgomg, the Trustee may excrcisec any onc or
of all, and in any order, of the remedics hereinafler set forth, it being ex-

ly understood that no rcrncdy herein conferred is intended to be cxclusive of
ther remedy or remedices; but each and every rcmcdy shall be cumulative and
be in addition to every other remedy given herein or now or her cafter cnst-

ing at law or in cquxty or by statute:

(2a) The Trustee or the holders of not less than 25% in
aggregate principal amount of the Notes outstanding may, by
notice in writing to the Mortgagor (and to the Trustee if given
‘By noteholders) declare the entire unpaid balance of the Notes
to be immediately due and payable; and thereupon all such un-

| paid balance, together with all accrued interest thereon shall

be and become immediately due and payable;

(b) Subject always to the then existing rights, if any,
of the Lessce under the Lease, the Trustce personally or
by agents or attorneys, shall have the right (subject to compli-
ance with any applicahle mandatory legal requirements) to

take immediate possession of the mortgaged proverty, or any

portion thereof, and for that purpose may pursue the same-
wherever it may be found, and may enter any of the premises
of the Mortgagor, with or without notice, demand, process -
of law or legal procedure, and search for, take possession:
of, remove, kecp and store the same, or use and operate or
lease the same until sold;

(c) Subject alway's to the then existing rights, if any,
of the Lessce under the Lease, the Trustee may, if at the time

such action may be lawful and always subject to compliance

with any mandatory legal requirements, either with or with-
out taking possession and either before or after taking posses-
sion, and without instituting any legal proceedings whatsoever,
and having first given notice of such sale by registered mail to
the Mortgagor once at least ten days prior to the date of such

‘sale, and any other notice which may be required bty law, sell

and dispose of said mortgaged property, or any part thereof,

at public auction to the highest bidder, in onec lot as an entirety
or in separate lots, and either for cash or on credit and on such
terms as the Trustee may determine, and at any place (whether
or not it be the location of the mortgaged prooerty or any part
therecof) designated in the notice above referred to. Any such
salc or sales may be adjourncd from time to time by announce-

- ment at the time and place apoointed for such sale or sales,

or for any such’adjourncd sale or sales, without further oubhshed
notice, and the Trustee or the holder or holders of the Notes

‘or of any intcrest therein may b1d and become the purchaser

at any such sale;
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(d) The Trustce may procced to protect and enforce this
Mortgage and the Notes by suit or suits or proceedings in equity,
at law, or in bankruptcy, and whether for the specific perform-
ance of any covenant or agrcement hercin contained or in exe-
«cution or aid of any power herecin granted; or for foreclosure =
hereunder, or for the appointment of a receiver or reccivers
for the mortfragcd property or any part thereof, or, subject

- to the provisions of Section 6.1 herecof, for the recovery of
judgment for the indcbtedness hereby secured, or for the en-
forcement of any other prooer legal or equitable remedy avail-
able under applicable law; . - ‘ }

"(e) Subject always to the then existing rights, if any, of
the Lessce under the Lease, the Trustee may proceced to exer-
cise all rights, privileges and remedies of the Lessor under '
the Lease, and may exercise all such rights and remedies
either in the name of the Trustee or in the name of the Mort-
gagor for the use and benefit of the Trustee. ‘

: 4.2 In case of any sale of the mortgaged oproperty, or of any part
‘therleof, pursuant to any judgment or decree of any court or c¢therwise in con-
necflion with the enforcement of any of the terms of this Mortgage, the principal
of the Notes if not previously due, and the interest accrued thercon, shall at
.onc¢ becomc and be immediately due and payable; also in the case of any such
salgq, the purchaser or purchasers, for the purpose of making settlement for

or payment of the purchase price, shall be entitled to turn in and use the Notes
andjany claims for interest matured and uapaid thercon, in order that there may ‘
be ¢redited as paid on the purchase price the sum apnortionable and applicable |
to the Notes including principal and interest ther&of out of the net proceeds of
such sale after allowing.for the pr0port10n of the total ourchase orlce requlred

to He paid in actual cash

: 4.3 The Mortgagor covenants that it will not at any time insist uoon
or plead, or in any manner whatever claim or take any benefit or advantage of,
any] stay or extension law now or at any time hereafter in force, nor claim, take,
noy insist upon any benefit or advantage of or from any law riow or hereafter in
forge providing for the valuation or appraisement of the mortgaged property or
any part thercof, prior to any sale or sales thereof to be made pursuant to any
prgvision herein contained, or to the decree, judgment or order of any court of
competent jurisdiction; nor, after such sale or sales, claim or exercise any
right under any statute now or hereafter made or enacted by any state or other-
wiﬁie to redcem the property so sold or any part thereof, and hercby exoressly

- wapves for itself and on behalf of cach and cvery person, all benefit and advant-
age of any such law or laws, and covenants that it will not invoke or utilize any

- such law or laws or othorwlso hinder, delay or impede the exccution of any
polver herein granted and delegated to the Trustee, but will suffer and vermit
th¢ cxecution of every such powcr as though no such law or-laws had been made

or|enactced.
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Any sale, whether under any power of sale hereby given or by virtue
_of judicial procecedings, shall operate to divest all right, title, interest, claim
and demand whatsoever, cither at law or in cquity, of the Mortgagor in and to
the piroperty sold shall be a perpetual bar, both at law and in cquily, against
~the Mfortgagor, its successors and assigns, and against any and all persons
claimping the property sold or any part thercof under, by or through the Mort-
gagor, its successors or assigns (subject, however, to lhe then existing rights,
if any, of the Lessce under the Lease). ' ‘ :

4.4 The purchase moncy proceeds and/or avails cf any sale of the
morfgaged propcrty, or any part thercof, and the procceds and the avails of
any remedy l1creundcz shall be paid to and apphed as follows:

(a) To the payment of costs and e:‘:pe‘nscs of foreclosure
or suit, if any, and of such sale, and the reasonable comoensation
of the Trustee, its agents, attorneys and counsel, and of all
proper expenses, liability and advances incurred or made here-
under by the Trustee, or the holder or holders of the Notes,

~and of all taxes, assessments or liens superior to the lien of
thesc presents, except any taxes, assessments or other suberior -
lien s'ubject to which said sale may have been made;

_ (b) To the payment of the amounts then due and unoaid
on the Notes for principal and interest, ratably and without
preference or priority of any kind according to the amounts
due and payable on the Notes; and '

(c) To the payment of the surplus, if any, to the Mort-
‘gagor, its successors and assigns, or to whomsoever may be
lawfully entitled to receive the same. - -

4.5 In case the Trustee shall have oroceeded to enforce any right
unddr this Mortgage by foreclosure, sale, entry or otherwise, and such orocced-
ings| shall have been discontinued or abandoned for any reason or shall have been
detefrmined adversely, then and in every such case the Mortgagor, the Trustee
and the Holders of the Notes shall be restored to their former positions and rights
hergunder with respect to the property subject to the lien of this Mortgage.

4.6 No delay or omission of the Trustec or of any holder of the Notes
to ekercise any right or power arising from any default on the part of the Mort-
gagor, shall exhaust or impair any such right or power or orevent ils exercise
during the continuance of such default. - No waiver by the Trustce, or any holder
of aphy Note of any such default, whether such waivér be full cr partial, shall
extdnd to or be taken to affect any subsequent default, or to impair the rights
resylling therefrom, except as may be otherwise provided herein. No remedy
her¢under is intended to be exclusive of any other remedy bul each and every
renjedy shall be cumulative and in addition to any.and e¢very other remedy given
herg¢under or otherwise existing. Nor shall the giving, taking or enforcement of
any |other or additional security, collateral or’guaranty for the oayment of the
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indcltedness secured under this Mortgage ooerate to prejudice, or waive or affect

the slecurity of this Mortgage or any rights, powers or remedies hercunder, nor

shalll the Trustec or the holder of any of the indcbledness hercby sccured bc re-

quirgd to first look to, enforce or exhaust such other addxuonal sccunly, collateral

.or guaranhes. g

‘SEC’I.'ION 5. SUCCESSOR TRUSTELS AND-OTHER PROVISIONS:

5.1 The Trﬁstee s-héll not be answerable for the default or misconduct -

- of arjy agent or attorney appointed in pursuance hereof if such ageat or attorney

shall have been sclected with reasonable care, or for anything whatsoever in con- .

‘nectjon with this Mortgage or the Notes or the procceds thercof exceot for its own
~willful misconduct or gross negligence, nor shall the Trustee be under any obli-

gatign to take any action toward the execution or enforcement of the trusts hereby
credted which in its opinion shall be likely to involve expense or liability, un]ess
as often as required the holder or holders of the Notes shall furnish mdemmty
satigfactory to the Trustee against such expense or liability.

. _ 5.2 The Trustee shall be entitled to reasonable compensation for all
services rendered in and about the administration of the trusts herein orovided .

for and in-and about foreclosure, enforcement or other nrotecction of this Mor t-
gagg or thc lien hereof, and the Mortgagor agreces to pay such comocnsation angd

" to indemnify the Trustee against any liability or damages incurred or sustained
by if under this Mortgage. Without limiting the foregoing the Trusteec shall have

a lign for such compensation and indemnity, as well as for all out-of-pocket
exp¢nses and counsel fees and court costs incurred by the Trustee in any fore-
clodure, cnforcement or other protection of this Mortgage or the lien hereof,
on the mortgaged prem1ses and the trust estate pr1or to the lien for the benefit

| - of the Notes.

5.3 The Trustee shall not be responsible for any recitals herein or
in the Loan Agreements or for insuring the mortgaged property, or for the re=’
corfling, filing or refiling of this Mortgage, or of any supplemental or further
mortgage or trust deed, nor shall the Trustee be bound to ascertain or inquire

- as flo.the performance or observance of any covenants, conditions or agreements

on {he part of the Mortgagor contained herein or in the Loan Agreement, and

" the|Trustee shall be deemed to have kaowledge of any default on the part of the '

Mofttgagor in the performance or observance of any such covenants, conditions
or agrecments only upon receipt of written notice thereof from one of the holders
of the Notes; provided, however, that upon reccipt by the Trustee of such written
notjce from a holder, the Trustee shall promptly notlfy all other holders of such
nothc and the default referred to therein.

. 5.4 The Trustce shall not be liable for any action taken or omitted

to be taken in pood faith and believed by it to be within the discretion or power
corfferred upon the Trustee by this Mortgage, or be rcsoonsﬂ)le for the consc-~
qudnces of any oversight or ¢rror of judgment, and the Trustee shall be orotected
in acting upon any notice, consent, certificate or other iastrument believed by it
to pe geauine and correct and to have becn mgncd by the proper person or persons.




-] .5.5 Notwithstanding anything elsewherc in this Mortgage contained,

the Tiustee shall Lave the right, but shall not be required to demand,in respect

of withdrawal of any cash, the rclecase of any property, the qub_]ccuon of any.

after pcquired property to the lien of this Mortgage, or any other action whatso-
ever Within the purview hercof, any showings, ceriificates, opinions, aporaisals
or otfer information by the Trustec deemed necessary or aporopriate in addition

to thel matters by the terms hcrcof required as a condition 'prec:cdcnt to such action.

. 5.6 ~ All moneys received by the Trustee shall, until used or anolied
as hefein provided, be held in trust for the purposes for which they were re-
ceivefl, but nced not be segregated in any manner.{from any other moneys, exceot
to thq extent required by law, and may be orescribed by law in the Trustee's
geneyal banking department, and the Trustee shall be under nc liability for in-
teresft on any moneys rececived by it hereunder. The Trustee and any afﬁliated

ration may become the owner of any Note secured hereby and be interested

corpg
or the Trustee may act as de-

in any financial transaction with the Mortgagor,
positpry or otherwise in respect to other securities of the Mortgagor, all with

the shme rights which it would have if not Trustee.

5.7 The Trustee may resign and be discharged of the trusts hereby -
" created by giving notice specifying the date when.such resignation shall take
effedt to the Mortgagor and to the holders of the Notes named in the Loan Agree-
menf. "Such resignation shall take effect on the day specified in such notice
Abeirng not less than 30 days after the first rnailihg of such notice) unless pre-
viously a successor trustee shall have been appointed as hereinafter provided,
in which event such resignation shall take effect immediately upon the appoint-

ment of such success or,

‘The Trustee may be removed and/or assuccessor trustee may be ap-
Led at any time by an instrument or concurrent instrumeats in writing signed
pcknowledged by the holders of a majority in princival amount of the Notes -
and flelivered to the Trustee and to the Mortgagor and, in the case of appoint-
men+t of a successor trustee, to such successor trustee.

| poin
and

Each trustice appointed in succession of the Trustee named in this
Moijlgage, or its successor in the trust, shall be a trust company or banking
corporation having an office in theCity of Philadelohia, Pennsylvania, in good
starjding and having a cap1ta1 and surplus aggregating at least $10, 000, 000, if
thejc be such a trust company or banking corporation qualified, able and willing
to ajccept the trust upon reasonable or customary terms. ,

5.8 Any company into which the Trustce, or any successor to it in
the [trust created by this Mortgage, may be merged or converted or with which
it ofr any successor to it may be consolidated, or any company resulting from
any| merger or consolidation to which the Trustce or any successor to it shall
be & parly (provided such company shall be a corporation organized under the
s of the State of Pennsylvania. or of the United States of America, having a

Taw:

. caglital and surplus of at least $10, 000, 000}, shall Le the successor to the Trustee

-12-




under this Mortgage without the execution or filing of any oaper or any further
act/on the part of any of the parties hercto. The Mortgagor covenants that in
cage of any such merger, consolidation or conversion it will, upon the request
of the merged, consolidated or converied corporation, execcute, acknowledge and
‘ cayse to be recorded or filed suitable instruments in writing to confirm the es-

‘/ tatps, rights and intercsts of such corporation as trustce under this Mortgage.

5.9 Should any deed, conveyance or instrument in writing from the
Mgdgrtgagor be required by any successor trustee for more fully and certainly
vesting in and confirming to such new Trustec such estates, rights, powers and
duties, then upon request any and all such deeds, conveyances and instruments
in fwriting shall be made, executed, acknowledged and delivered, and shall be
capised to be recorded and/or filed, by the Mortgagor. ’

, 5.10 Any new trustee appointed pursuant to any of the provisions hereof.
shhll execute, acknowledge and deliver to the Mortgagor an instrument accenting
such appointment; and thereupon such new trustee, without any further act, deed
or| conveyance, shall become vested with all the estates, properties, rights,
powers and trusts of its predecessor in the rights hereunder with like effect as
if joriginally named as Trustece herein; but nevertheless, upon the written request
of/thc Mortgagor or of the successor trustee, the Trustece ceasing to act shall
execute and deliver an instrument transferring to such successor trustee, upon
the trusts herein expressed, all the estates, prooerties, rights, powers and
trpusts of the Trustce so ceasing to act,. and shall duly assign, transfer and de-
liver any of the property and moneys held by such Trustee to the successor
trjustee so appointed in its or his place.

)

SECTION 6. LIMITATIONS OF LIABILITY:

" Anything in this Mortgage, the Loan Agreement, the Notes, the Lease,
atfy certificate, opinion or document of any nature whatsoever to the contrary '
notwithstanding, neither the Trustee nor the holder of any Note or their res-

pe¢ctive successors or assigns shall have any claim; remedy or right to nroceed

(3t law or in equity) against the Mortgagor in their fiduciary capacity or in their
respective individual capacities, for the onayment of any deficiency or any other

stim owing on account of the indecbtedness evidenced by the Notes or for the pay-
ment of any liability resulting from the breach of any representation, agreement

o warranty of any naturc whatsoever, from any source other than the mortgaged
property; and the Trustees and the holders of the Notes by acceotance therecof waive
apd rcleasc any personal liability of the Mortgagor, for and on account of the
ipdebtedness or such liability; and the Truslee and the holders of the Notes agree

b look solely to the mortgaged property, including the sums duc and to become due
nder the l.ecase*for the payment of said indcbtedness or the satisfaction of such
ability; provided, however, nothing herein contained shall limit, restrict or irnpair
the rights of the Trustee and the holders of the Notes to accelerate the maturity of
the Notes upon a default thercunder, to bring suit and oblain a judgment against
t
S

-

he Mortgagor on the Notes (provided that the Mortgagor shall not have any per-
onal liability on any such judgment and the satisfaction thercof shall be limited

. % (Not previously paid.to the Mortgagor. by the Trustee).
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to the mortgaged property and the sums due and to become duc under the Lease, '
including any interest therein of the Mortgagor;or to foreclose the lien of this
Mottgage or otherwise recalize upon the mortgaged oroperty or the sums due or

to Yecome due under the Lease, including the right to or0cecd against the Lessce
undier the Lcase. o

SEQTION 7, MISCELLANEOUS:

7.1 Whenever any of the parucs hereto is referred to such reference
shal]l be deemed to include the successors and assigns of such party; and all the
covpnants, premiscs and agrcements in this Mortgage contained by or on behalf
of the Mortgagor or by or on behalf of the Trustee, shall bind and inure to the

 bengfit of the respective successors and assigns of such part1es whether S0 ex-~
preﬁse.d or not, '

7.2 The unenfofceability or invalidily of any provision or provisions
of this Mortgage shall not render any other prov1s1on or provisions herein con-
tainpd unenforceable or invalid. -

7.3 " All communications provided for herein shall be in writing and.
shall be deemed to have been given (unless otherwise required by the specific
provisions hercof in resvect of any matter) when delivered personally or when
depdsited in the United States mail, registered, postage orepaid, addressed as
folldws: - : A , -
o ' ’ : Birmingham Trust National Bank
If to the Mortgagor: ' 1i2 North 20th Street
. Birmingham, Alabama 35290
Attentmn- W. Ralph Cook, Executive V.
: Executive Vice President
If to the Trustee: 3 The I‘lrst Penasylvania Bankmg
- ' - and Trust Company
1500 Chestnut Street
" Philadelphia, Pennsylvania 19101
Attention: Corporate Trust Department

" or a$ to the Mortgagor, or the Trustee at such other address as the Mortgagor
or {He Trustec may designate by notice duly given in accordance with this Section
to the other party. ‘

' - If any subsequent holder of any Note shall have prcéented the same to

" -the Trustee for inspection accompanied by a written designation of the address

to which notice in respect of such Note is to be given, then wherever herein it

is prpvided that notice shall be given to the holder or helders of the Notes, the
notice shall be addressed to such holder at the address so given but unless and
“until {[such subscquent holder or holders shall so present a Note to the Trustee
and designate the address, all’ communications herein provided to be made or
given to the holder or holders of the Notes shall be sufhcmntly given if addressed
to thg lrustce at its address abovc gwcn. : - :

-14,
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7.4 The Trustce shall release this Mortgage and the lien hercof by
r instrument of instruments upon prescntation of satisfactory ev1dcn<.c that

all inﬂobtcdness sccured hereby has been fully pald or dlscharpcd

7.’5 This Mortgage may bc cxecuted, acl\n'oulcdgcd and delivered in:

any nhmber of counterparts, cach of such countcrpdrls constxtutmg an original
but all Logcthcr only one Mortgage. o , .

hold

7.6 Trustee agrees to pay the sums required to be remitted to the
r of the Note under the terms of this Agreement by check, however if requested:
iting by any such holder, the Trustee will promptly remit such sums in immedi-

ately] available funds by wire transfer to the designated destination.

be ex
in ev
‘gage
secal
one (

IN WITNIESS WHEREOT, the Mortgagor has caused this Mo'rtgag,c to
ecuted; and THE FIRST PENNSYLVANIA BANKING AND TRUST COMPANY,
idence of its acceptance of the trusts hereby created has caused this Mort-
to be cxecuted on its behalf by one of its Vice Pr c51dcnts and its corporate -
to be hercunto affixed, and said seal and this Mortgage to be attested by

b { 1ls Assistant Secretarlcs all as of the day and year first above written.

o BIRMINGHAM TRUST NATIONAL BANK
ATTEST: |

By By _ 2
Its ﬂ,,{é,/ /&% Its "@_C. V(‘cp, /LJZ_, ]

(Corporate Seal)

(Corporate Seal) o THE FIRST PENNSYLVANIA BANKING

: AND TRUST COMPANY
ATTEST: ' . ' As Trustee as aforesaid
By W /\%f"“ﬂ«\ By
“Its Assisfant Secretary A Its Vice Pre s1dert A
-15-




‘ On this '.
appFared
being by me duly

Tryst National B_ank

da.y of %’”@“7//773 before me personally
, to me personally known, who
says that he is th e %@L of Birmingham
, that the seal affixed to the foregoing instrument is

the|(corporate seal of said corporation, that said instrument was signed and

sealed on behalf of said
and he 'z

corporation by authority of its Board cf Directors;

acknowledged that the execution of the foregoing instrument was the

freg-act amd deed of said corporation.

~

(SHAL) .

My commission expires:

COMMONWEALTH OF

Wq

otary Pubhc '

'ﬂx Commission Expires August 21, 19]é
-

PENNSYLVANIA)
) ss

CITY AND COUNTY OF PHILADELPHIA)

On this /& 7.

agpeared F D7 /Q

day of W ' before me personally

, to me personally known, who

beling by me duly sworn, says that he is the2Z<e N of THE
FIRST PENNSYLVANIA BANKING AND TRUST COMPANY, that the seal

- affixed to the foregoing

instrument is the corporate seal of said corporation,

thiht said instrument was signed and sealed on behalf of said corporation by

ay
of

(SEAL)

g_'?

My Commission Expires March 1, 1976

ithority of its Board of Directors, and he acknowledged that the execution
the foregoing instrument was the free act and deed of said corporation.

. : . : / . ‘.
- Nofary Public

[y commission expires:

otary Public, Philadelphia, Philadelphia Co.




DESCRIHTION OF EQUIPMENT:

PURCHASE PRICE:

REBUILDING COST:

TOTAL |PRICE:

OUTSIDE DELIVERY DATE:

' DELIVER TO:

-

. RENT _]#ERIOD:

PERIODIC RENT:

DAILY|[INTERIM RENT:

increaged or reduced.

SCHEDULE I _

A, 300 Rebuilt 40' Box Cars bearing

road or serial numbers 33070 through

33369;

B. 240 Rebuilt 70-ton Covered Hopper

Cars bearing road or serial numbers .

96760 through 96999; and '
. C. 100 Rebuilt 50' & Stak-Log Flat Cars °

bearing road or serial numbers 58800

through 58899.

A - $500.00; B - $500.00 and C - $500. 00

A - $4,320. per Unit: Total $1,296,000
B - $2,740. per Unit: Total 657,600
C - $4,750. per Unit: Total 475,000

: | Total $2, 428, 600

- $4, 820 per Unit: Total $1, 446,000
B - $3,240 per Unit: Total 777,600
C - $5,250 per Unit: Total 525,000

Grand Tctal $2,748,600%
December 31, 1973

Ch1cago, Mllwaukee, St. Paul and Pacific
Railroad Company (as des 1gnated by the
railroad).

Ten .(10) years commencing three (3)
months prior to the first rental payment.

Forty (40) quarter annual payments,
in arrears, at 3,21075% of =-
total cost of the Equipment.

- $1.11 per unit per day
B- .74 - per unit per day
" C- 1.20 per unit per day

: % In the event that the price of any Item covered by this Schedule is greater
or les1 than the amount shown above, the rentals for such Item shall be ratably

Lessegq: Chicago, Milwaukee, St. Paul & Pacific Rallroad Company (VIII)
Owner Birmingham Trust National Bank

Lendefs: Dollar Savings Bank and General American Life Insurance Company




